UNTEED STATES o
FORM D SECURITIES AND EXCHANGE COMMISSHON M
Washington, DO, 20549 .|.\|,,

Foruo S il Hl IHMHII

NOTICE OF SALE OF SECURITIES - 07

PURSUANT TO REGULATION D, . 051074
SECTION 4(6), AND/OR ‘ DATE REREO

IFORM LIMITED OFFERING EXEMPTION |

;

Name ot CHtering

I . 1l [- N s s amendiment unl name dias changed, and idicate change s
Senior Secured Post Petition Notes 2 ; 00(0
- e P - M N

Filing Under (Clieck bosyes s i appls 3 [ Ruie 3004 O Rule 305 B Kule 5o (3 Seenon ko) CYuior

Type of Filing ] New Fibing 3 amendinens —

A BASICIDENTEHRC \II(J.\ h\l \

L Ewter the mturminen requested about tie I_Z:,' o H 2_..
Name ol lssuct l[:] chech 1 s 1x ananpsa it and name has changed, and mdicig€ change

1,— _PT_Holdings Company,_Inc.; Port_Townsend Corporation_and PTPC Packagmg Co., Inc.
Address of Exceutine (Mnees (Mumber and Sueer, City, State, Zip Code ) Felepheae Nonuber {Includ

_ 100 Mill Road, Port Townsend, WA 98368 (360) 385-3170

Address of Poncgp: 1I Homness Qperatens aNamber and Steet, City, State, ) 1 p!mm Numnber {Including Area Code)
- - (it ditleeent trom Executn e Otficest @@E

Beiel Descripuion of Husimess

APR 2 3 200?
_Manufacture_and_Production of pulp and paper products . _3_,

Type of Busaness Organizanem

B corporatsan {71 tinued paanersing, alrcids famed THOMSON [0 onhier iplease specity)

[ bususess st 1 bnnted parnership, 1 be toraed
~ Momth e
FActd v Estrided Dt of lacorperaion o $irgamgation | ] } [ l ] {x] Actual O Estumated

Junsdiction o incorporition or Cigamzaton (Fmier Go-letter U8 Postad Seavice abbies wdon Lo Stale
O™ o Camada, N for ather Boeeign unsdicte

GENERAL INSTRUCTHONS

Federat
IWho Must Fife AN pisoers ek aey altenng of securtics i reliance oniuy exemphion wnder Reaulatnon [ ov Secuon H6), 1T CFR 230 501 et seq. or
13150 77die

When fo Fre A notee monst be tiled no Later teas 13 days after the Tust side of secuniies i the oltermg A natee is deeaned tiled with the U.S
Secunties and Exchange Commasion (SEC o the carhier of the date o as recenved by the SEC at the addiess gaven below or, iF received at that address
atter the date on whieh s doe an the date 1t was maled by United States registered v centelied wunf e that address

Where To Fafe 108 Secuntses and Fuchange Commussion, 430 Fafth Sueet, N W Washimgton, OO 203509

Copres Keguired  Fave 131 copaey of Uus notice meast be filed with the SEC, one o which must be nunually sigeed  Any copies not manually signed
must be photocapses ot the mamalhy agned copy o bear tvped or printed signatuses

Informeiton Regquured A new tibng asust contmn all nformation requested  Amendments need only report the name of the issuer and offeong, any
changes thereto, the smtaration requested i Part Cand any amateraad changes from the inlomatien previousty supplicd i Pants A and B Pagt E and the
Appeadiny need not be fiked wub the S0

Frling Fee o Fhere oo tederad Hhing tee

State

This notice shiall be used tomdicate sehanee on the Uaidorm Lanaed Otteemg BExemplaon (LLOR Y G sales of scoounties in those siates that have adopied
LLOWE und that biss ¢ adopred ths 1ot Ivsuers selymg on HEOE st File isepariie noice with e Secunbcs Adnumstrator m each state where sales
are o he or have bees made B sdate requures the paviient ofa fee as @ precondiaon teahie cliinm o the exempion, a fee in the proper amound shalt
accompany tis torn Flus nonee shll be Ofed m the appropite stakes an sceotdance sl stte Liw The Appendin 1o the notice constiutes a part ot

thrs notece aad onesl de compleied

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 10 fite the
appropriate federal notice will not result in a loss of an available state exemplion unless such exemption is predicated on the
filing of a federal notice.

SEC 19721505 Pessons who aespond wothe collecton ol wtotnatsen contiuoed e thas fonn are aal | of 8
teguired by respond unless e foon disphavs o conently cabad OMB control junher,

*PT Holdings Company, Inc.  11/1997 {(WA) PTPC Packaging Co., Inc.  2/2001 T
Port Townsend Corporation 11/1983 (WA)



AL BANICIDE

2 Enter the mbvrmation sequested For the followins
- el promoter ol the assuerar the sssuci has been orgamzed wathen dhe past five sers;
« Each benctivial owner having the poswer 1o vote or dispose, ot dinect the vote on disposiion of, 10%% or mare oF i class of equaiy secunties ot the
Iandaet
- Euch eseeutive officer and dicecton o corporate issaess and of corporite general wnd wanaging pattiers of partaerstopassucns, ol
+ Each venerad and managmg panner ol partnoshap issoers
Civeck Boviest thar Appls 3 Promotes ] Benetivial Onuer [R Faecunive Othicer O Directw [0 Generad and or

Manag FPuarines

Eall Namw oLast name Diest D adividual)

Leybold, Timothy L e

Husimess on Resudence Address (Number and Sticet, Oy, Stale, Zap Cade)

100 Mill Road, Port Townsend, WA 98368

CUheek Bosgesthar Apply D Promoter D Nenetiond Vwnee D Faeeunve Otticer 7] Parector

) Generul and o
Maniging Mntaer

Full Mamwe (last name fiest, i individuad)

Erasaness or Residenee Address {Namber and Street, City, State, Zip Coduy

Cheek Handesy thas Apply L Peomoter [ Berehcal Owner 21 1 secutive Ottices O pircetor ] Genesab sandio
Managing fartaes

Fult Naeme 4L ast name tust o individaal)

Husiness or Residence Address (Nomber and Steeet, iy State, Zsp Codey

Chech Bosgesy that Apph 1 Provnetes [T eneticaal Cana 1 Exeentive Ofticer O Director {1 Cieneral wnd'on
Marzzinge Patne

Foll Name o1 ast i (s, o imbividual)

Husimess or Residence Addsess (Number and Streer, Caty. Stare, Zip Codel

Chevk Basies) i Apply C] Promoter [ Beneticial Owae ] Executive Officer [ misecior 1 Gienerat snd o
Maragmg Purines

Fudl Naene vLast name Nust, alindividual )

Busiess or Resrdeace Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: {7 Promoter [J Benenieml Owaer [ Exceutive Olficer 1 Director [ Generad andaor
Managme Patie

Full Mame (Last mamie fuse i mdduad)

Bsancss on Reswdence Address (Numher and Steeer, Uiy, State, Zip Code)

Clicek Bantes) i Apply O Pemoer 2] Beneticsl Owner 1 Executive Officer 3 Director O Generat andin

Mantagmy attner

Fall Name (L st name Tust o nshividunky

Husmess or Kesidence Addeess (Number and Street, Oy, State, Zip Codey

(Use hlank sheer, or copy and use additional copies of this sheet, as necessary.)

RTINS



B INFORMATION ABOUT (W EFERING

Yes No
1. Has the issuer sold. or does the assues wtend oosell, wonon-aceredited imvestors an this otfaome” . L L 0 ix]
Answer abzo i Appendix, Colomm 2000 hing under ULOE
2. What s the mdnunem investinent that will be aceepred from any iedividual? oL i e e e 0 %.10,000.00
Yes No

3. Poes the offering permit joint osnership oo stngde wnit? o e .. o E]
4. Enter the information requested foa cach person whe has been or will be paid o given, directls ovandnecthv, ainy

commission or sundar emneration tor solicimaten of purchasers in connection with sales o scewitees i ihe

olfening. 1t a person o be histed 1 i assocnted peesint or agent ot broker or desler registared wath dee SEC

andfor with a state or states Lest the nanze o the broker o dealer, 10 more than (ive (33 persons o be hsed wie

associated persons of such a broker or dealer, sou miny set forth the infonmation for that heoker or dealer only
Full Name (Last name fust, o indiedual)
Net Applicable o _
Business or Residence Address i Numibwr and Street, Gty State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persan Listed Has Saheited or Intends to Solictt Puchasers

{Check “All States™ or chieek tndv iduad SLIES) oo oo e e oo O AN States
{AL] [AK] [AZ] [AR] reny| L0} [CT) 1DE) {Ble {rLy [GA) {3181 D
{1} [IN] [1A}L IR {KY] {l.Aal [ME] [MD] [nEA] [N} (RShY| IMSE [MO]
[MT] [NE] [NV INH]| [NT) [ NN [NY] [NC] [NDY FOH) [OK] {OR] FPa
RI)(SC) ISBI IIN] [INT O UTE QVTE VAL WAL WYL WD WY (PR
Full Name (Last name Gest i individual)

_ Not Applicahle [

Business or Residence Addiess (Numbcer id Strect. City, Stine, Zip Code)
Name of Associsted Broker or Deale
States in Whach Person Listed Has Solcited or Intends to Sohcit Purchasers

(Check “All States™ ar check individual SEICSY v, T v e L . ] Al Swtes
(AL) [AK] |AZ) |AR] €A {CO} [CT) [DE} [} IRM! [GA] {H1) |1}
[} {IN} [iA] [R5} [KY] {LA) [ME] [MD] IMA| {1 [MN] |nS] {MO}
[MT] [NE] [NV |NH} [NT] [NM| [NY] [NC) [ND| {O11] O] [OR] 1P
[R1] [SC) [SD) ['TN] |TX] {ut] [VT] [V Al [WA} JWv {W1] (WY} [PR]
Full Name (Last name {irst, it individual)
Not Applicable
Business or Residence Addiess {Nwnber and Swoeet, City, State, Zip Code)
Name of Associated Brokes or Dealer
States in Which Person Lisied Has Solicited or Intends o Sobicit Purchaseres

{Check “Al States™ or check individual SIAIES) .. o e e e . o O Ansates
|ALY [AK] |AZ] |AKR] [CA] coj [C1} [DE] [DC {1 [LeRY] {11} {113)
L] {IN] A |KS] IKY]| [LA] (HSIH| IMD] M) hSAl] 1NN [A15] {™Mn
|MT] {NE] [NV [NH] NI | NN [NY} [NC) IND| O (1K) TS| [17A}
|RE} (SCj i5D) iy 1TXN] [LERN [VT]) [VA] [WA] [ WA 1wy WYy PR

(Use dlank sheat, or copy and vse additenyal coptes ol thas sheet, as necessary )

Jol'y



C. QFFERING PRICE, NUMBER OF INVERTORS, EXPENSES AND USE OF PROCEEDS
b Bter the agprepgite offering price of seenrities meluded i this offenmg and the wtal smount

alrcady sold Eater =07 i the answer i3 "onone”™ or “zero,” [F the trmxsaction is an exchange

oflering. check this hox [ and indicate in the colmnns below the anwunts of the securities

alfered for exchange and already exchange:l.

Apgregale Amaount Adrcady
Lype of Scaurily Oftering Price Sarldd
Dbl e e e e . $24,327,600.01% 24,327,600.01
Fguuy  Not. Applicable. ... e e e, $ )
[} Common ] Peetered
Convertible Sceunttes (including warranis),. Not Applicable. ... ... ... 3 5
Partnership Iterests. o e Not Applicable ... . ... ... .. 3 s e
Oither (Specihy [T e Not.Applicable P ¥ i
TOUD oo s e $24,327,600.01 % 24,327,600.01
Answer also in Appendix, Column 3.3t filing under VILOAE,
2. Enter the number of aceredited and non-aceredited investors who huve purchased securities
in this offering und the aggregate dollar amounts of dieir purchases. For otfenngs under
Rule 304, mdicate the number of persons whe have purchased seconues and the aggrepite
dollar amount of thetr purchases on the 1otat lines, Eater “07 iCanswer 13 “none”™ or “zero.”
Ausgrevale
Numbet Dedlar Amount
lnvestors ol Purchases
Accredied fnvestors. ... e e e e e e e, 26 % 24,327,600.01
Non-aceredited 10vestons ..., Not Applicable . . .. ... . ... $ L
Total (Yor filings under Rule 34 ondv) o e e+ e 3 o
Answer also in Appendix, Column 4or tiling uader £ OF
3. Wiz g s for an offering under Rule 3040 or 305, enter the anforanaiwon requesied tor all
securities suld by the issuer, 1o date, in offerings of the tyvpes indicated oy the twelve {12)
months prior 1o the (irst sale of securities n this ottering. Classity scewities by type listed in
IPart € - Question |
Not Applicable Type of Dodlar Amoeunt
Type of Oftering Security Sold
Rule 303 e e e e e e e 5
Regulation A ... s S R s e 3 R
Rule 304 . ¥
Totat £
4. 4. Furnish a statement of all expenses in conncection with the issuance and distribution of the
securitics in this olfering. Exclude amounts relating solely w organization expenses ol the
issuer. The inforimation may be given as subject o Miwre contingencies. 11 the amount of an
expenditure is nol known, furnish an estunate and check the bov o the lett of the estimate.
Transfer Agent's Fees. e e e e et e et e e, s
Printing and Engraving Costs ... .. a s S
Legil Fees . e e e ‘ {0 s 322,217.50

Accounting Fees

&

]

Engincering Fees .o e e e e .

4
"

Sales Commisston (specily tinders” fees separatehyy L. 0 0 L
Otther Expenses Gidentily) Fees.withheld and .paid.by.Agent, Agent.Fees, Accrued. . [ 5 4,332,682.03
Tord Interest payment, refinancing fees

X $ 4,654,899.5.3

Joi'¥



C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response o Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the ~adjusted
EFOSS PROCELUS L0 ThE ISSUCT.  w.ooereoeieeeees et s s st ssa e sessen s s s sanas s $19,672,700.48

L

indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o be used
for cach of the purposes shown. If the amount for any purpose is not known. furnish an esthnate
and check the box (o the teft of the estimate, The total of the payvments listed must cqual the
adjusted gross proceeds to the issuer set forth in response to Pant C — Question 4.b above.

Payments o

Officers, Payments

“Directors To

& Affiliates Others
Saluries and fees ... Not Applicable O s s
Purchase of real estate.....NOt Applicable . ... s s
Purchase, rental or leasing and installation of machinery and equipment ... N /A ......... O s s
Construction or leasing of plant buildings and facilities.... Not Applicable s ]s
Acquisition ol ather businesses (inciuding the value of seeuritics involved in this
oftering that may be used in exchange for the assets or securitics of another issuer
pursuant to a merger)....... Not. Applicable.. ... O s 0Os
Repayment 0F IACBIEANEsS ..ottt aren e Os O sll,967,357.91
WOTKINE CUPTIL oottt er ettt e ee et ees O s Ws 7,705,342.57
OHET (SPECIVY | o1 as £ls

................................................................................................................................ s s

COlmn TOWIS oo oo eeeeseeeere e seseeeeeseeereen. 3 80,00 J$19,672,700.48
Total Payments Listed (cobumn to1als added). ..o O 3$19,672,700.48

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is liled under Rule 503, the
following signature constitutes an undertaking by the issuer to furnish 1o the U.S. Sceuritics and Exchange Commission, upon writien
request of its staff, the information furnished by the issuer to any non-aceredited investor pursuant o paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date

PT Holdings Company, Inc., //iﬁ

Port Townsend Corporation and o g
PTPC_Packaging Co., Inc. . ‘7[ G - 0 7

Name of Sigoer (Print or Type} Title of Signer ([’riAl or Type)

TiroYha P (-:’jﬁolcé? CFo

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

ATTENTION J

5o0f8



E. STATE SEGNATURE

1. Is any party described in 17 CFR 230,262 presently subject to any ol the disqualification provisions Yes No

of such rule? .o, Not ARPLicable. e e O O .
See Appendix. Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish o any state administrator of any state in which this notice is filed. a notice on
Form D (17 CFR 239.500} at such tlimes as required by state law.

3. The undersigned issuer hercby undertakes to furnish o the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer chyiming the availability
of this exemption has the burden of establishing that these conditions have been satisficd.

The issuer has read this notification and knows the conlents 1o be true and has duly caused this notice o be signed on its behali by the
undersigned duly authorized person.

[ssuer (Print or Type) -
PT Holdings Company, Inc.,
Port Townsend Corporation and

[ Date
PTPC Packaging Co., Inc. O s/ («f’ 0 7

Name (Print or Twpe) Title (Print or 'l’}'p::)

-T;'P"OHW /. L o/:/ C ko
VERTA

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form I must be manually signed.  Any copics not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

6ol



APENDIX

| 2 i 1 3
Disguahfication
Type of secunty uinder State 1L.OF
lntend 1o sell amd aggregaie (i ves, attach
1o non-ieceredited offering price Tyvpe of investor and cxplanation of
investors in State oftered in state amoun purchased in State waiver granfed)
(Pant B-Ttem 1) (Part C-liem 1y {rt C-frem 2y o (Part E-ftem 1}
Number of Number of
Avaedned Non-Accredited
State Yes No . | dnvestors Amaung Investors Anount Ves No
Al i1 O
- - Not _Applicable
AK O ' ot Applicable . ) . -
AL - - Not_Applicable - o
AR | O (1 | Not Applicable o g -
CA 0l = a3 O
—_ 1 $250,800.00
- - o Not_Applicable o a
- oD | o
- - W e 2 $3,358,598.34 .
DE 0 £l Not Applicable | 3 0
De a 0 Not Applicable | B L N {1
Fl. J d O (I
Not_Applicable_ | _
G 1 15 ot applicavle e i
- L O ot Applicable | R O tl
it O O
’ - = Neot_Applicable | .
il | | . d ()
Not_Applicable -
IN ] ) 1 ()
1 $261,250.00 -
A O - Not Applicable o -
KS il O
g o Not_Applicable
KY O 3
- t Not Applicable
LA O | | O
Not_Applicable |
ME 1 il . £l Ol
Not_Applicable
3 [
MD - L Not Applicable
A ] d
M g o _Not._Applicable
T 1 D
0 - Net_Applicable .
MN ) 0 . ] O
Neot_Applicable_
; 0
MS o o Not Applicable -
MO [l O
' - - Not _Applicable .
MT ! O ) O 0
_ Not_Applicable — - —
NE a )] _ 0 a
Not_Applicable -

Tuts




s
1

APPENDIX

I 2 4 3
Misquatification
Type ot seeunty under State LHLOF
Intend 1o scli and aggregate O ves. attach
o non-acereded uftering price Type ol investor and expliration ot
INvesions in Stale offered in state amount purchased in State winnver wranted)
N (Pan B-hem 1) {Pan C-lem 1) ~ 1Part C-lem 2 _ {tan E-frem 1y
Numbwer of Nuniber off
Acvredied Non-Accredited
Stile Yes No Investors _ Amounl lvestors Amoung _es Mo
NV 1 Ci . o O
Not_Applicable | - - _—
N 0
M O O | Not_applicable o . -
NJ - ) Not Applicable _ o -
NM - L] gt Applicable 1 - -
NY g K o .11 1518,126,601.§ Ll o
NC a O , O 1]
Not_Applicable | = —
ND O W] t £
Not_Applicable_| _ .. 4
OH O d 1
- Not_Applicable | __ S
OK | d ) 0 {
Not Applicable | N T - —
( C
ok | O U | Not mppricabie | - -
A = g 12 |%$2,330,350.00 i . U o
RI 0 0 . 3] 0
Not_Applicable I___ _____ _1 . _
el Y| Not Applicable | L - U U
o 0 0
b . o _Not Applicable
T Cl (I | 0
N _Not_Applicable |  ___
TX 0O (1 ) O |
Not Applicable | _._____ | _
uT ] O ) | 1
Not_Applicable_ |
vi {0 a O Cl
Not _Applicable
v [ £
A - O | ot Applicable
W O 1
A d D | Not_appiicable
Wy N 4 (0 ]
Not_Applicable_
wl 0 0 (W O
Not _Applicable |._. _
wy a £ 0 0
_Not_Applicable._ -
: O U
i D | wot Applicable

ol K

S




